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Chapter I

SPUERE OF APPLICATION AND DEFINTTIONS

Article 1

1. The present law shall apply to agency relationships connected

Wi
th contracte for the sale or purchase of goods, whon 3
(a) The principal and the $hird party have their places of business

in :
the‘terrltories of different States,

or

(b)  The agent and the principal have their places of business in the

terps .
Tritories of different States,

or

———

. (c) The agent and the third party have their places of business in the
i ;

ritories of different States.

gg, reference.

2. Where a party does not have a place of busine

sh
2ll be made to his habitual residence.

Article 2

wh For the purpose of the present Law, ab agent %s any.person
th? acts for or on behalf of another in contractual relations W%th'a
ird party, whether he acts in his own name or in that of 2 principal.

Article 3
Con The present Law shall not apply to agency relationsﬁlps
nected with contracts for the sale OF purchase of:

. : i uments oT
2) stocks, shares, investment seour;t;es,.negOtlable instT o

moneys
' Ca . 3 j t
R any ship, vessel OT aircraft, which 18 or will be subqeot 0

registration;

°) electricity.



—

Z_Article 4

The present Law shall appl
or civil character of the parties or of the

y to agénoy‘relatidnships regardliiﬁ

of the commercial contract.

Article O
1. In casc to.which it applies, the present Law shall take the
place of any law otherwisce applicable.

ornational law ghall be oxcluded for the

2. Rules of private int
ision therein to the

purpose of the present Law, subject to any prov

contrary.

Articls 6

Zven where the present Law would otherwise apply:

(a) "the partics may choose another system of law to govern their

mutual rclations;
vary any provigion in the preeent Law

(b) the partics may exclude or
their mutual relations.

which has cffect only upon

Article T

Wven wherc the present Law would otherwise be inapplicablos
t to govern their nutual rolations. This choic®s
jon of any mandatory provision of
f the partics had not chosen the
basn oxcluded by the choice of any

the parties may choose 1
however, shall not affoct the applicat

1aw which would have been applicable i
present Law Zgnd which could not have

other municipal Laﬂ/.

Articlec 8

the principal and the agent gha}l
y or impliedly made appil”

1o In their nutual rclations,
$hey have established

be bound by any usage which they havc cxpressl
cable to their contract and by any practiccs which

between themselves.




2. They shall also be bound by usagces which reasonable persons
in the same situation usually consider to be applicable to their contract.
In the event of conflict with the present Law, the usages shall prevail
unless otherwise agreed by the parties. \ ’

3 Where expressions, provisions or form of contract commonly
used in commercial practicc are cmployed, they shall be interpreted accor-
ding to tho meaning usually given to them in the trade concerncd.

Article 9

Questions concerning matters governed by the pregent Lawlwhich
are not oxpressly scttled therein shall be scttled in conformity with the

8eneral principles on which the present Law is based.



Chapter 1T

ESTABLISHMENT AND scOps& OF AGENCY

Article 10
1. A contract of agoncy je pubject to no special roquiroments
as to form. Tt nced neithoer he constituted nor ovidenced by writing.
2. Wherc, however, a special requirement as to form is laid
1aw of the country where the agent is to caTT¥ out the act
pas authority, tha authorization i€ valid only if it is in
h this requirement.

dowmn by the
for which he
accordancc wit

Article 11

1. The authority of the agont may bc cXpress or may bo implicd
from the circumstances.

2. fhe agent shall have the smplicd authority 4o porforn all act®
nocessary to achicve tho object for which the cxprosse guthority was con~
ferred.

3. ihere the agent occupies a position with the consent of tho
principal, he shall have authority to perform those acts which are

normgly performod by a person in that position,

Article 12

1. Notwithetanding the terms of an agent!s authorization, his

power to act in any State is subject to the mand
law of that State.

atory roquiremonts o

to act roquircs

2, If the law of the Statc where the agent is
hall deter”

that his au#horizaﬁion be registered or published, that law €

mine the effect of any failure to register or publish it.




Article 13

1. Both principal and agent must possess legal capacity to enter

into an agency contract.

2.  Wherc an agent purports to enter into a contract for the
Purchasc or. sale of goods on bohalf of a principal,
pal and the third party
1igh euch acts, even
the acts in his

_ [ﬁho acts of the agent shall bind the princi
if the agent has sufficient undorstanding o accomp
though he may not have the legal capacity to carTy out
own name/ : |

. /the agent's lack of capacity shall not alont
liability to the third party/.

froe the principal from

Article 14

gtitute another for himself only by tho

1..  An agent may sub
n the following cascs:

e . as . . s
CXpress authorization of his pr1n01pal, or 1

(a) if gubstitution 1is allowed by the 1aw of the state where the

agent ig to accomplish the acts
llows‘from the nature of the acts
ituation of fact personal to himselfy

carry out the act, and the
+ that there should be no -dclay.

(b) if it nccessarily fo

& (¢c) if, as a rosult of some S
_he agent is no longer in a position 10
interests of the principal are such tha
permitted the cubstitute shall

riginal agent shall Dbe
hoosing or in instruc-

2 In cascs where substitution 1s
b?QOme the dircct agent of the prindipal and the ©
l}able to the principal only sor lack of carc in C
ting tho substitute.

/Kfticle‘li

8 héye‘becn authorizcd by tho game document:
1, it shall be pre~

to be carpied out by

5o If soveral person
O carry out the same act in the name of the principa

:uméd§ unless the contrary is shown, that the act is
hen jbintly._/ o



Chapter TII

RILATIONS BITWSAT TH.S PROVCIPAL AND TH. AGENT

Article 16

The principal and agent shall act in good faith in their
mutual relations. Noither party ahall knowingly aot in a manner incon-
sigtent with the intorests of the other. In particular, the principal
shall not provent the agent from carning his commission Or other remunc-
ration and the agont shall not, without the consent of the principal,
buy on his own account tho particular goods which he is to sell on behalf
of tho principal nor scll on his own aocount the particular goods which

ho ig to buy on bohalf of tho principal.

Article 17

1. The agent shall bo bound to porform what ho has undQ???kcnr
with all tho skill and carc reasonably to bo expected of an agon? in t?°a1.
' game situation, he shall follow tho specific instructions of tho prlgo}P

1 informed of his oporations
o financial account, of
p roquosted tO do so bY

2. Tho agent shall koop tho principa
and shall furnish him with an account, including
his opcrations at reasonable intorvals or whenove

the principal.

Article 10

1. The dgént shall take carc of what has been roceived by hl?
undor the agenoy oontract and the principal may require immediate d?ll
of overything, including sums of honey, which he has 2 right to claim
 from the agont.

very

ired and, in‘gonoraly

2. The agent shall present any claim Tequ . the
do whatever may bo necessary to presorve all I'lghts a,nd- remedlos fOI‘ .

benefit of the principal.

are in dangeT of perishing
r character which might
time to wait for the
crosts of the prin~
12id down for gi-

ro situated.

3. If the goods received by the agent
or of ‘being subject to some alteration in theil
considerably reduce their value, and if there is no
principal's instructions, the agent shall, if the int
cipal so roquire, soll the goods, following any rules
milar sales by the law of tho placo where tho goods 2



/ Article 19

The agent shall only be liable for the payment due by, or for

:?Trying out obligations falling upon, thosec with whom he has concluded
¢ contract of sale or purchase when he has made himself a guarantor._7

Article 20

. ‘The agont shall act at his own risk and responsibility if,
zlﬁhout oxpress or implicd authority, he consents to give to a third party
uyer or geller credit or time, the right to pay by instalments or'any

Other faecilitics.

Article 21

The agent shall have the right to such remuneration and
Tepayment of outlays as is provided; expressly or impliedly, by the
termg of the agency contract Zpr by applicable usagg/. Zven where
there is no such provision, the agent may recover outlays which hc has

Teagonably incurrcd.

Articlc 22

When the agent has not received payment when due from the

Principal of his commission, digbursements or other sums due in respect

Of the agoncy contract, the agents

(a) ‘may deduct thesc sums from any amount which hc owes to the

principal, and
(b) may withhold delivery of

on behalf of the principal.

sell the goods and retain the pro
duc to him, irrespective of the terms of the agenoy contract, but

only after giving reasonable notice to the principal. He shall
follow the rules, if any, prescribed for such sales by the law of

the place where the goods arc situated.

~

goods or other things which he holds
Tn this situation, the agent may also
cocds to account of the payments

I4



- tions

Arbicle 23

by the procoding

subject to any rights conferred on the agent
£ an agent for tho

the fact that the goods arc in the posscssion O
cy contract shall not, of itself, affoct rights as

agent in the goods.

articlo,
purposcs of an agen
between principal and

Articlc 24

Whoro [pegligontlz/ an agent fails to carTy out his obliga-
tion to the

to tho principal he shall be liable to pay auch compoensa
will place the latter in the same position as he would have

principal as
agent had fulfilled his obligations, and, whore his £o,ilurc

been in if the
is substantial:

(a) ho shall forfoit any right to remuncration in respect of the

n

transaction concerncd; end

aro not dirgctly
ipal shall be

rom that contract.

(p) in cases where the principal and third party
pound by the contract of salc or purchasc, tho princ
roleased from his obligations to the agent rosulting £



Chapter IV
RESULTS OF AN ACT CARRIED OUT BY THE AGENT ON BEHALF OF THE. PRINCIPAL

- Article 25

1. When the agent carries out a sale or a purchase on behalf
of the principal within the scope of his authority, and when it is apparent
t?at he is acting as an agent; the contract shall directly bind the prin- .
cipal and the other contracting party, cxcept as provided in Article 26.

. 2 If the agent has acted without authorit& or has cxceeded the
11m1ts of his authority, the contract shall not bind the principal and

the third party unless:

conducted himself in such a way that third

(a) the principal hés
authorized to concludc a

Parties may consider that the agont was
trangaction of that classj or

to enter into transactions of that class may

(b) the authority
n the agent holds [with the

Teagonably be inferred from the positio
Congent of the principaLL/

v may not found upon an apparent authority
he kmew or ought to have

excoeding his actual

3e A third part
Conferred by a principal upon an_agent when
Known that the agent had no authority or was
authority, '

/

Article 26

‘ Notwithstanding that an agent carrics out a sale or purchase
on behalf of & principal within the scope of his authority and that it is
aDparcnt that he is acting as agent, the contract shall not bind the
Principal, but the agent and the third party only, when the agent and

the thirg party expressly oT impliedly agroe that there gshall be no
Tecourse by the third party against the principal or that the name of

tho Principal shall not be disclosed.
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Article 27 -

1. When an agent carries out a splc or purchasc on bohalf of
a principal but without disclosing or allowing it to be inferred that
he is scting on behalf of a principal, tho sale or purchaso shall be
binding only upon the agont and the person with whom he contracts.

Nevertheloss,

(a) if it shall afterwvards appoar to the principal that the agont in
_concluding the contract was acting within the scope of an authority
given to him Dby the principal, as soon as he has satisfied his outstandiné
ovligations to the agent, the principal may himself exercise the agent's
rights and claims against a third party seller or purchaser Zpubject to
all the defonces which such third party may set up against tho agent_/-

As soon as he has received notice that the principal intends to exercise
the rights and claims of the agent againgt him, a third party may no
longor frec himself fvom his obligations arising out of the contract
by dealing with the agent;

(b) if it shall afterwards appear to the third party that the agent
4id not concludo the contract on his own behalf, the third party [in
caso OF non-fulfilment of the obligations owed to nim by virtue of the
contract of purchase or of salqu/ may himsclf exorciso against the
principal tho rights and claims arising for his benefit from the contrac?t
of purchase or of sale, subject to the defences that the principal may
raise against the agent. As soon'as he has received notice that the
third party intonds to exercise against him the rights and claims
aricing for his benefit from the cobtract of purchase OT of sale, the
principal may no longer free himself from the obligations of which
execution is required of him by the third party by dealing with the

agent.

2. In the case where a default in the execution of the
obligations arising from the contract of purchase OF of sale for the
benefit of a third party shall arise from the non-fulfilment of the
obligations of the principal towards the agent, tho agen?® shall com—’
municate to the third party tho name of the principal, unlos® it
follows from the contract of purchase or of sale OT from the oircumstances
at the time of its conclusion that the thirdvparty has walved such

 communication..
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Article 28

\

1. An act ca
vithout authority or having exceeded the
if retified by the person in whose behalf i
produce the same effects as if it had Dbeen ca

rried out on behalf of another by a person acting
1imits of his authority shall,

t has been carried out,
rried out with authority.

2 Ratification is effective notwithstanding that the act

itself could.not have been offectively carried out at the time of
a bona fide

Tetification [pnloss it affocts any rights acquired by

third‘partx7.

3. If tho act has been carried out on behall of a corporation
before its creation, ratification shall only be made effective if
allowed by the law of the country governing its creation.

with requirements as to the

4.  Ratification must comply
10 to 13 of the present Law.

authorization laid down by Articles

on with whom he has cpntfaotod
bofore it is brought to the

/5. The third party and the Dpers
hould have been soughi:/

a8 agent can agroc to rescind the' contract
notice of the verson from whom ratification s

ht to fix a reasonable

6. The third party shall have the rig
time for ratification by the principal.
T The third party may refuse %o accopt a partial ratification.
3 8. Ratification cannot be révok;d.
9. The option to ratify passes to the personal ;epregentatives

of the principal.

Article 29

ut to a third party to be an
tceeds the limits of his
compensation

who holds himself o

1. A person
or who ¢

agent, but who acts without authority
aUthority, shall be 1iable to pay 1o the -third party [guch
?S'will place %he latter in the samo position asgpe_yould have been in
if he hod not relied upon tho agent's authority./ [such compensation as

Will place the latter in the same position as ho would have becn in if
the agent had actod with authority or within the 1imits of his authority/

c if the third party knew Or

+ be liabl
as exceeoding

2,  The agent shall no
gent had no authority or W

zught to have known thot the a
he limits of his authority.
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Chapter V

RELATTONS BETHEZN THT PRINCIPAL AND THE CREDITORS OF THE AGENT

Article 30

Ls against the principal or the third party or the owncr of
the goods, the creditors of an agent shall have only thoso rights in tho
goods that the agent himsclf would have againgt thoso poTEONS.

Zjhrticlo 31

Tho provisions of the preceding articles shall apply if the
thing forming the objeet of the contract of agency has lost its ijdentity
ap o roeult of boing mixed with other things hold by the pgent. In such
caso, competing claims will be cstablished on the mass SO constituted
betueen persons who have contributed thereto and Proportionatoly to the
amount furnished oY cach onc to that mass; in this competition Prcforcnoe
shall be given %0 principals o the cxtent of the rightse nentioned in the -

preceding articles and, in tho cage gset out at Articlo ceeey 1O purchase?

ijrticle 32

The rights which the contract of agency causce to arise for
the benefit of the principal, may be exercised by him, in preference .
to other croditors of the agent, on the credits arising from tho contract
of purchase or of sale against third parties for the bonefit of tho:

agont;/
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Chapter VI
SUCCESSIVE AGENTS

Article 33

s made a contract through a sub-agent, the

Where an agent ha
present Law as if the

" relations between them shall be regulated by the
agent were the principal of the sub-agents

two agents have their places of buginess, or in default

(a) where the
idences, in the territories of differcnt

thercof, their habitual res
States; or

(b) where the present Law would otherwise apply.

Article 34

Where in an agency relationship governed by the present Law,
-sgents

tho agont makes a contract through a sub

(a) the principal shall retain his rights against the agents

(b) the principal may troat the sub-agent as his own agent;
s against the prinoipal'those rights

(C) the third party shall posses
ract had been concludcd

w'hich ho would have possessed if the cont
direetly through the agont.

Article 3

, Articles 33 and 34 shall appiy to succcssive agents if more
than two agents act as intermediarics in conncction with a contract of

Sale or purchasc.
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Chapter VII

END OF  AGINCY

Article 36

An agoncy contract ig terminated whon it has boen fully
performed by the partics or when they so agred.

Article 37

, o7 jded
1. An agency contract is torminated, oxcopt as othchLS?-profl
in article 44, bY tho death of tho principal or, whore the principal 18
not a natural person, by its dissolution. ‘ '

2. It is also tcrminated, oxcept as otherwisc provided in
articlo 44, o1 the bankruptcy of the principal OT whon ho suffere @
total 10sS of capacity.

N,

3. When the principal has suffered only a partial loss o? oy
capacity, an agoncy contract shall not by that fact alone be te?mlﬁa i ’
put the powors of tho agent shall be limited to thoso of tho pr1n01?a .

4. The acts of the agent subscqueht to the principalfs dcnth,.n
dissoluticn or lack of capacity, total or partial, shall continuc to.:;
the principal's ogtate in rolation to the agent, and to any porson wzf
whom ho contracts,; who is unawarc of tho doath, digsolution OF loss ©

capacity.

- Artiocle 38 ’
Notwithstanding tho dcath, incapacity OF pankruptey of the

principal, the agent, unless otherwise instructed by the SuGCO§S°TS

" or represenbatives of the principal, shall continue 1o act as if the' ]

contract of agency has not been terminated where damage would otherwls

pe caused to the principal or to0 his succcssors OT his ostatoc.
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Article 39
An agency contract is terminated :

(a) by the dqath of the agoent, or wherc the agent is not a natural

bersgon, by its dissolution;

(b) whon the agont loscs that capacity which he had at the time ke

was granted authority; or

(¢) on the bankruptey of the agent.

- Article 40

shall be terminated on tho- revocation or

1. An agency contract
renunciation of the comtract by the principal or agent, whether or no

thisg ig consistont with the torms of the contract. The party revoking or
Tepudiating shall be liable to pay damages foxr breach of contract or for
failure to give rcasonablc notice.

2. Any rostriction in tho gcope of the contract by cither party
shall have a similar cffect. S

Article 41

4 rovocation, rononciation or rogtriction shall have cffoct
Upon g third party only from the time he has notice of ity except in the

Tollowing cascs @

g the agent's authority

(a) whon the document creating or cvidencin
er the

kag boon cancelled by a proccdure of invalidation, cffective und
law of the Statec where the agent conducts his business;

L (b) when the agent's authority
ke hag loft Jor has been removed fro

ariscs sclely from hig position'and
n/ that position;_/

arises solely by rcasen of the regis-—
and the rovocation, renun-

publicity.“/

i (C) when the agent'!s authority
Sration. or publication of an authorization,
Ciation or restriction has been given similar
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Articlo 42

When the third party knows of the agent's authority only
because the agont nas made a declaration to that offcct, revocation of
that authority by the principal shall havo offoct in relation to the
third party as soon as it has been brought to the notice of the agont,

oven though the third party is unawarc of the rTovocation.

Article 43

The principal ond agont shall take all peagonable steps
to engure that third partics arc not prejudiced by the rcvocation '
renunciation OT restriction of the agent's authority and shall be 1iable

to such partics for any failure to do s0.

Article 44

ihere the principal has grantod to the agont quthority to carty
out n transaction for the agent's boncfit, or for tho bencfit of & third
party, the agency contract may not be revoked or pastricted by the prin- !
cipal and shall not bo torminated by the doath, incapacity oF pankruptcd
of the principal until the benofit for which tho authority was conforred

has been gocurcd.







